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August 8, 2008

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Security Agreement, dated as
of August 8, 2008, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party/
Assignor: The Prudential Insurance Company of America

c/o Prudential Capital Group
3350 Riverwood Parkway, Suite 1500
Atlanta, GA 30339

Debtor/Assignor: American Railcar Leasing LLC
100 Clark Street, Suite 201
St. Charles, Missouri 63301



Anne K. Quinlan, Esquire
August 8, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is:

872 railcars: EAGX 27000 - EAGX 27074 and within the series SHPX
207950 - SHPX 209447, SHPX 450352 - SHPX 464605 as more
particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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AUGOS'OB -1025AM
MEMORANDUM OF SECURITY AGREEMENT .

SURFACE TRANSPORTATION BOARP
1 . Pursuant to the Security Agreement - Chattel Mortgage identified below, American Railcar

Leasing LLC, a Delaware limited liability company ("ARL"), has granted to The Prudential Insurance
Company of America, in its capacity as agent for the benefit of itself as a lender and Prudential
Retirement Insurance and Annuity Company as a lender ("Agent"), as security for certain obligations of
ARL to Agent, a lien on and a security interest in all of ARL's right, title, and interest in and to the
railroad equipment and leases identified on Schedule A attached hereto. "Security Agreement" means the
Security Agreement - Chattel Mortgage, dated as of August 8, 2008, between ARL and Agent.

2. The addresses of the parties are as follows:

American Railcar Leasing LLC (Debtor/Assignor)
100 Clark Street, Suite 201
St. Charles, Missouri 63301

The Prudential Insurance Company of America (Secured Party/Assignee)
c/o Prudential Capital Group
Commercial Asset Finance
3350 Riverwood Parkway, Suite 1500
Atlanta, GA 30339
Attention: Managing Director

3. The terms and provisions of the above-referenced security interest are more particularly set
forth in the above-referenced Security Agreement.

4. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

[Execution on next page; remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be executed as of
August 8,2008.

AMERICAN RAILCAR LEASING LLC

Bv:
Name: Umesh Choksi
Title: CFO & Treasurer

State of Missouri )
)ss.:

County of $K £Wl£ )

On August &, 2008, before me personally appeared Umesh Choksi, to me personally known, who being
by me duly sworn says that he is CFO & Treasurer of American Railcar Leasing LLC, and that he
executed the foregoing instrument on behalf of said limited liability company by authority of its board of
managers, and he/she acknowledged that the execution of the foregoing instrument was the free act and
deed of said limited liability company.

NANCY COLLINS
Notary Public-Notary Seal

State of Missouri
Commissioned for St. Charles County

My Commission Expires: August 02.2012
Commission, lumber OB4991&1 •

Notary Public
My commission expires:

[Execution continued on next page; remainder of this page intentionally left blank]
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[Memorandum of Security Agreement]

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, as Agent

By: Prudential Inve itment Management, Inc.,
as investment!! anager

VicrPresident

Heidi L S. Clevenger
—Vice President

State of Georgia )
)ss.:

County of Cobb )

On August 4, 2008, personally appeared before me Heidi L.S. Clevenger, to me personally known, who
being by me duly swom, said that she is a Vice President of The Prudential Insurance Company of
America, that such instrument was signed on behalf of such corporation by the authority of its board of
directors, and she acknowledged that the execution of the foregoing instrument was the free act and deed
of such corporation.

Notary'Public
My commission expires:

[NOTARIAL SEAL]

CobbOounW
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42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

42070014

52300018

52300018

52300018
52300018

52300018

86020000

86020000

86020000

86020000
86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

209178
209179
209180
209181
209182
209183
209184
209185
209186
209187
209188
209189
209190
209191
209192
209193
209194
209195
209196
209197
209198
209199
209200
209201
209202
209203
209204
209205
209206
209207
209208
209209
450553
450554
450555
450556
450557
458861
458862
458863
458864
458865
458866
458867
458868
458869
458870
458871
458872
458873
458874
458875
458876
458877
458878
458879
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230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
230
1397

1397
1397

1397

1397

1397

1397

1397

1397

1397

1397

1397

1397

1739
1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000

86020000
86020000

86020000

85400000

85400000

85400000

85400000

85400000

85400000

85400000

85400000

85400000

85400000

85400000
85400000

85400000

83260004

83260004

83260004
83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

458880
458881
458882
458883
458884
458885
458886
458887
458888
458889
458890
458891
458892
458893
458894
458895
458896
458897
458898
458899
458900
458901
458902
458903
458904
458905
458906
458907
458908
458909
458910
454593
454594
454595
454596
454599
454600
454601
454602
454603
454604
454605
454606
454607
209070
209071
209072
209073
209074
209075
209076
209077
209078
209079
209080
209081
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1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739

1739
1739

1739
1739

1739

1739
1739

1739

1739

1739

1739

1739

1739

1739

477

477

477

477

477
477
477

477

477

477

477

477

477

30

30

30

30
30

30

30
30

30

30

30

30

30

30

30

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004
83260004

83260004
83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

83260004

85670000
85670000

85670000

85670000

85670000
85670000

85670000

85670000

85670000

85670000

85670000

85670000

85670000

78820003

78820003

78820003

78820003
78820003

78820003

78820003
78820003

78820003

78820003

78820003

78820003

78820003

78820003

78820003

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

209082
209083
209084
209085
209086
209087
209088
209089
209090
209091
209092

209093
209094

209095
209096
209097
209098
209099
209100
209101
209102
209103
209104
209105
209106
209107

209108
209109
208806
208807

208808
208809
208810
208811
208812
208813
208814
208815
208816
208817

208818
209210
209211
209212
209213
209214
209215
209216
209217
209218
209219
209220
209221
209222

209223
209224
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30

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446
1446

1446
1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1446

1773

1773

1773

1773
1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

78820003

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

85170000

84090001
84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

209225
454537
454538
454539
454540
454541
454542
454543
454544
454545
454546
454547
454548
454549
454550
454555
454556
454557
454558
454560
454561
454562
454563
454564
454565
454566
454551
454552
454553
454554
454559
208200
208201
208202
208203
208204
208205
208206
208207
208208
208209
208210
208211
208212
208213
208214
208215
208216
208217
208218
208219
208220
208221
208222
208223
208224
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1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

1773

425

425

425

425

425

425

425

425

425

425

425

425

425

425

425

425

425

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

1482

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

84090001

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

62530204

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

85220000

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

208225
208226
208227
208228
208229
208230
208231
208232
208233
208234
208235
208236
208237
208238
208239
208240
208241
208242
208243
208244
209316
209317
209318
209319
209320
209321
209322
209323
209324
209325
209326
209327
209328
209329
209330
209331
209332
454567
454568
454569
454570
454571
454572
454573
454574
454575
454576
454577
454578
454579
454580
454581
454582
454583
454584
454585
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1482

1482

1482

316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
316
1755

1755

1755

1755
1755

1797

1797

1797

1797

1797

1797

1797

1797

1797

1797

1534

1534

1534

1534

1534
1534

1534

1534

1534

1534

1534

1534

1534

85220000

85220000

85220000

46990040

46990040

46990040

46990040

46990040

46990040

46990040

46990040

46990040

46990040

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039

46990039
46990039

46990039

84460000

84460000

84460000

84460000

84460000
85100001

85100001

85100001

85100001

85100001

85100001

85100001

85100001

85100001

85100001

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

454586
454597
454598
207950
207951
207952
207953
207954
207955
207956
207957
207958
207959
207960
207961
207962
207963
207964
207965
207966
207967
207968
207969
207970
207971
207972
207973
207974
209051
209053
209055
209056
209057
450442
450443
450444
450445
450446
450447
450448
450449
450450
450451
209418
209419
209420
209421
209422
209423
209424
209425
209426
209427
209428
209429
209430
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1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534

1534
1534

1262

1262

1262

1262

1262

1262

1608

1608

1608

1608

1608

1608

1608

1608
1608

1608

1608
1608

1608

1608

1608

1608

1608

1608

1608

1608

1608

1608

1608

1608

1608
1608

1608

1608

1608

1608

1608

1608

1608

82870008

82870008

82870008
82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

82870008

85270000

85270000

85270000

85270000

85270000

85270000

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026
59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026
59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

59240026

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

209431
209432
209433
209434
209435
209436
209437
209438
209439
209440
209441
209442
209443
209444
209445
209446
209447
454587
454588
454589
454590
454591
454592
450558
450559
450560
450561
450562
450563
450564
450565
450566
450567
450568

450569
450570
450571
450572
450573
450574
450575
450576
450577
450578
450579
450580
450581
450582
450583
450584
450585

450586
450587

450588

450589
450590
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1608

1608

1608

1608

1608
1608

1815

1815

1815

1815

1815

1815

1815

1815

1815

1815

1815

1815

1815

1815
1815

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697
1697

1697
1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697

1697
1697

1697
1697

1697

1697

1697

1697

59240026

59240026

59240026

59240026

59240026

59240026
85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

85730001

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

90000

.90000
90000

90000

90000

90000
90000

90000

90000

90000

90000

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX

SHPX
SHPX

SHPX

SHPX

SHPX

SHPX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX
EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX
EAGX

EAGX

EAGX

EAGX
EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

450591
450592
450593
450594
450595
450596
464591
464592
464593
464594
464595
464596
464597
464598
464599
464600
464601
464602
464603
464604
464605
27000
27001
27002
27003
27004
27005
27006
27007
27008
27009
27010
27011
27012
27013
27014
27015
27016
27017
27018
27019
27020
27021
27022
27023
27024
27025
27026
27027
27028
27029
27030
27031

27032
27033
27034
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1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697
1697

90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000
90000

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX
EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX

EAGX
EAGX

EAGX
EAGX

EAGX

EAGX

Total Number of Railcars:

27035
27036
27037
27038
27039
27040
27041
27042
27043
27044
27045
27046
27047
27048
27049
27050
27051
27052
27053
27054
27055
27056
27057
27058
27059
27060
27061
27062
27063
27064
27065
27066
27067
27068
27069
27070
27071
27072
27073
27074

872
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the .
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord
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